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DECISION DE L’ASSOCIE UNIQUE DU 23 


DECEMBRE 2016 

No 3372/16 


In the year two thousand and sixteen, on the twenty-third day of the 
month of December, 

Before the undersigned Maitre Jacques Kesseler, notary residing in 
Petange, Grand-Duchy of Luxembourg, 

There appeared: 

Burcher Pty Ltd, a proprietary company limited by shares 
incorporated under the law of Australia, having its registered office at 
Riverview QLD 4303, Queensland, and Australia, registered under 
number ABN 84050207960 (the “Sole Member”), 

here duly represented by Mrs. Sofia Afonso Da Chao Conde, private 
employee, residing professionally at 13, route de Luxembourg, L-4761 
Petange, Grand-Duchy of Luxembourg, by virtue of a proxy given 
under private seal. 

The said proxy, initialled "ne varietur" by the appearing party and the 
undersigned notary, will remain annexed to the present deed to be filed 
at the same time with the registration authorities. 

The Sole Member, prenamed, requests the notary to act that: 

I. The Sole Member holds all twenty thousand (20,000) shares, 
representing the whole corporate capital of the private limited liability 
company {societe a responsabilite limitee ) existing in the Grand-Duchy 
of Luxembourg under the name JBS USA Holding Lux S.a r.l. (the 
“Company”), with registered office at 8-10 avenue de la Gare, L-1610 
Luxembourg, Grand-Duchy of Luxembourg, registered with the 
Luxembourg Trade and Companies Register {Registre de Commerce et 
des Societes de Luxembourg ) under number B 203.413, established 
pursuant to a deed of Maitre Jacques Kesseler, notary residing in 
Petange, dated 24 December, 2015, published in the official gazette 
{Memorial C, recueil des societes et associations) dated 18 April 2016 
number 1150. 

II. The Company's corporate capital is set at twenty thousand United 
States Dollars (USD 20,000), represented by twenty thousand (20,000) 
corporate units, with a par value of one United States Dollar (USD 1) 
each, all subscribed and fully paid-up. 
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Therefore, the Sole Member, acting through its legal representative, has 
requested the undersigned notary to record the following resolutions: 


FIRST RESOLUTION 

The Sole Member resolves to increase the Company's corporate capital 
to the extent of two hundred and nine United States Dollars (USD 209), 
to raise it from its present amount of twenty thousand United States 
Dollars (USD 20,000) to twenty thousand two hundred and nine United 
States Dollars (USD 20,209) by the creation and issuance of two 
hundred and nine (209) corporate units, with a par value of one United 
States Dollar (USD 1) each (the “New Corporate Units”) and vested 
with the same rights and obligations as the existing corporate units. 

Subscription - Payment 

The Sole Member declares to subscribe for the New Corporate Units 
for a total subscription price of one hundred thirty four million two 
hundred sixty three thousand eight hundred eighty six United States 
Dollars and four cents (USD 134,263,886.04) - including an aggregate 
share premium of one hundred thirty four million two hundred sixty 
three thousand six hundred seventy five United States Dollars and four 
cents (USD 134,263,675.04) - (the “Subscription Price”) and to fully 
pay it by a contribution in kind consisting of an interest free loan 
receivable owned by the Sole Member towards the Company in an 
amount of one hundred thirty four million two hundred sixty three 
thousand eight hundred eighty six United States Dollars and four cents 
(USD 134,263,886.04) (the “Contributed Receivable”), and 
contributed for an aggregate amount of one hundred thirty four million 
two hundred sixty three thousand eight hundred eighty six United 
States Dollars and four cents (USD 134,263,886.04). 

Evidence of the contribution's existence and value 

Proof of the existence and value of the contribution in kind has been 
given by a statement of contribution value established by the managers 
of the Company, attesting the value of the Contributed Receivable. 

Effective implementation of the contribution 

The Sole Member, by its representative, declares that: 

- it is the sole unrestricted owner of the Contributed Receivable and 
possesses the power to dispose of it, it being legally and conventionally 
freely transferable; 

- the contribution of the Contributed Loans is effective as from 
December 22, 2016, without qualification; 

- all further formalities are in course in the jurisdiction of the location 
of the Contributed Receivable, in order to duly carry out and fonnalize 
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the transfer and to render it effective anywhere and toward any third 
party. 


SECOND RESOLUTION 

Further to the above resolutions, the Sole Member resolves to amend 
the first paragraph of article 5 of the Company's articles of association, 
which shall henceforth read as follows: 

“5.1. The corporate capital is set at twenty thousand two hundred 
and nine United States Dollars (USD 20,209) represented by twenty 
thousand two hundred and nine (20,209) corporate units in registered 
form, having a par value of one United States Dollar (USD 1) each, all 
subscribed and fully paid-up. ” 

The other paragraphs of article 5 of the Company’s articles of 
association remain unchanged. 


Declaration 


The undersigned notary, who understands and speaks English, states 
herewith that on request of the above appearing person, the present deed 
is worded in English, followed by a French version. On request of the 
same appearing person and in case of divergences between the English 
and the French text, the English version will be prevailing. 

WHEREOF, the present deed was drawn up in Petange, on the date first 
written above. 

The document having been read to the proxyholder of the person 
appearing, who is known to the notary by his Surname, name, civil 
status and residence, he signed together with us, the notary, the present 
original deed. 

Suit la traduction en langue fran^aise du texte qui precede: 


L’an deux mille seize, le vingt-troisieme jour du mois de decembre. 

Par-devant Nous, Maitre Jacques Kesseler, notaire de residence a 
Petange, Grand-Duche de Luxembourg. 

A COMPARU: 

Burcher Pty Ltd, une societe australienne (« proprietary company 
limited by shares ») constitute sous les lois d’ Australie, ayant son siege 
social au Riverview QLD 4303, Queensland, Australie, enregistree 
sous le numero ABN 84050207960 (l’« Associe Unique »), 
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ici representee par Mme Sofia Afonso Da Chao Conde, employee 
privee, demeurant au 13, route de Luxembourg, L-4761 Petange, en 
vertu d'une procuration donnee sous seing prive. 

Laquelle procuration, apres avoir ete signee ne varietur par le 
mandataire du comparant et le notaire instrumentaire, demeurera 
annexee aux presentes pour etre enregistree avec elles. 

L’Associe Unique, prenomme, a requis le notaire instrumentaire d’acter 
que : 

I. L’Associe Unique detient toutes les vingt mille (20.000) parts 
sociales, representant la totalite du capital social de la societe a 
responsabilite limitee constituee et existant au Grand-Duche de 
Luxembourg sous la denomination JBS USA Holding Lux S.a r.l. (ci- 
apres, la « Societe »), ayant son siege social au 8-10, avenue de la Gare, 
L-1610 Luxembourg, Grand-Duche de Luxembourg, enregistree 
aupres du Registre de Commerce et des Societes de Luxembourg sous 
le numero B 203.413, constituee par acte notarie de Maitre Jacques 
Kesseler, notaire residant a Petange, en date du 24 December, 2015, 
publiee au Memorial C, Recueil des Societes et Associations en date du 
18 avril 2016 numero 1150. 

II. Le capital social de la Societe est fixe a vingt mille dollars des Etats- 
Unis (20.000 USD), represente par vingt mille (20,000) parts sociales, 
d'une valeur nominale d’un dollar des Etats-Unis (1 USD) chacune, 
toutes souscrites et entierement liberees. 

Ainsi, l’Associe Unique, represente par son mandataire, a requis le 
notaire instrumentaire d’acter les resolutions suivantes: 

PREMIERE RESOLUTION 

L’Associe Unique decide d'augmenter le capital social de la Societe a 
concurrence de deux cent neuf dollars des Etats-Unis (209 USD), pour 
le porter de son montant actuel de vingt mille dollars des Etats-Unis 
(20.000 USD) a vingt mille deux cent neuf dollars des Etats-Unis 
(20.209 USD) par la creation et remission de deux cent neuf (209) parts 
sociales d’une valeur nominale d’un dollar des Etats-Unis (1 USD) 
chacune (les « Nouvelles Parts ») et beneficiant des memes droits et 
obligations que les parts sociales existantes. 

Souscription - Liberation 

L’Associe Unique, precite, declare souscrire les Nouvelles Parts et les 
liberer integralement pour un montant de cent trente-quatre millions 
deux cent soixante-trois mille huit cent quatre-vingt-six dollars des 
Etats-Unis et quatre centimes (134,263,886.04 USD) - incluant une 
prime d’emission globale de cent trente-quatre million deux cent 
soixante-trois mille six cent soixante-quinze dollars des Etats-Unis et 
quatre centimes (134,263,675.04 USD) - (le « Prix de Souscription ») 
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et par un apport en nature consistant en (i) un pret detenu par P Associe 
Unique envers la Societe, d’un montant de cent trente-quatre million 
deux cent soixante-trois mille huit cent quatre-vingt-six dollars des 
Etats-Unis et quatre centimes (134,263,886.04 USD) (le « Pret 
Apporte »), contribues pour un montant total de cent trente-quatre 
millions deux cent soixante-trois mille huit cent quatre-vingt-six dollars 
des Etats-Unis et quatre centimes (134,263,886.04 USD). 

Preuve de l'existence et valeur de l'apport 

Preuve de l'existence et de la valeur de cet apport en nature a ete donnee 
par une declaration de la valeur d’apport etablie par les gerants de la 
Societe, attestant de la valeur du Pret Apporte. 

Realisation effective de l'apport 

L’Associe Unique, precite, par son mandataire, declare que : 

- elle est seule proprietaire sans restriction du Pret Apporte et possede 
les pouvoirs d’en disposer, celui-ci etant legalement et 
conventionnellement librement transmissibles ; 

- l'apport du Pret Apporte est effectivement realise sans reserve avec 
effet au 22 decembre 2016 ; 

- toutes autres formalites sont en cours de realisation dans les 
juridictions de situation du Pret Apporte, aux fins d’effectuer leur 
transfert et de le rendre effectif partout et vis-a-vis de tous tiers. 

SECONDE RESOLUTION 

Suite aux resolutions ci-dessus, P Associe Unique decide de modifier le 
premier paragraphe de Particle 5 des statuts de la Societe qui doit se 
lire desormais comme suit : 

«5.1 Le capital social est fixe a vingt mille deux cent neuf dollars 
des Etats-Unis (20.209 USD) represente par vingt mille deux cent neuf 
(20.209) parts sociales sous forme nominative, ayant une valeur 
nominate de un Dollar des Etats-Unis (1 USD) chacune, toutes 
souscrites et entierement liberees.» 

Les autres paragraphes de Particle 5 des statuts de la Societe demeurent 
inchanges. 


Declaration 

Le notaire soussigne, qui comprend et parle P anglais, declare que, a la 
requete la partie comparante, le present acte est redige en anglais, suivi 
d’une traduction francaisc et que, a la demande des memes parties 
comparantes et en cas de divergences entre le texte anglais et le texte 
fran 9 ais, la version anglaise fait foi. 
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DONT ACTE. FAIT ET PASSE a Petange, a la date qu’en tete des 
presentes. 

Lecture du present acte ayant ete faite a la partie comparante, connue 
du notaire par son nom, prenom, etat civil et lieu de residence, ladite 
partie signe ensemble avec, Nous, notaire, le present acte. 

(signe) Conde, Kesseler 

Enregistre a Esch/Alzette Actes Civils, le 05 janvier 2017 
Relation : EAC/20 17/467 
Rccu soixante-quinze euros 
75,00 € 

Le Receveur, (signe) ff, Thoma 
POUR EXPEDITION CONFORME 
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